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FORM D UNITED STATES
SECURITIES AND EXCHANGE COMMISSION [OMBNuvber  SZ350078
Washington, D.C 20549 Expires:  November 30, 2001

FORN D TS peY resporse .. 10.00

AN
T e

L] QATE RECEVED
02063819 UNTFORM LIMITED OFFERING EXEMPTION ! I '
Nams of Offering (O c2eek if this is 10 ameadment ond paue has thanged, &< pdicate chazgs.)  S3I, L.L.C

Fllisg Under (Check box(ss) thatapply): O Ruwe $0s O Rulc 508 & Rue 5060 Sectios 46) @& ULOE

Tyos of Filing: ¥ Now Filing O Amendrens Y =

A. BASIC IDENTIPICATION DATA

). Boter the information requealed about the jasver

Nomeofisuer (0 check if this i an amendmant aad name kas changen, and indicate change.) S3l LL c

Addresy of Executive Oficax (Number and Sreet, City, Stsie, Zip Code) T MNMJHWN&W) y
10715 RED RUN BOULEVARD, SUITE 100, OWINGS MILLS, MARYLAND, 21117 0-363-1

e e TR T B ks | WS

Bref Description of Business

Q corporstian - 0 ‘lim.ieed parmnerchip, uirsady formed B other (plonse specify): limiled fiabifity campany
DO >usiecss muar O _limited partncrsitip, w be formed

Moath Year
Actua) or Estimaied Dute of Incorporation oc Orgagizstion: m @ Acwal O Bstimated

Jurisdictian of Incorperation or Orgtairation: (Entet two-letter U.S. Postal Service gbbreviation far State;
N for Cansda: FN for ovher forvign harisdiction) L300

GENERAL INSTRUCTIONS

Fodarul: .
m:fa/ﬂh: Al iusuary maliag ab offering of eccusitics in rebvnce 1o Lo exempeian unda Regulatian D or Sertian 4(6), 17 CFR 230501 @ seq. ar LS U.AC.

Whww To Filo: A natice mum be fled no lazer than 15 deys afRer tho fum sale of sevunitien i the wi¥ering. A wsticr iv downed flled with the U S. Securitor and
Byaunge Commission (SEC) 12z azriko of i date [t {8 reecived by e SBC st the sddiew given below er, If reccived at dhad addrom after dhe date oy which it it
dug, 0o G dac ) v by Uritod Suroes roginered of cotified ol to the addrom,

Whers 0 File; U.8. Bcomrites et Bredangr €rauniasian, 450 Fifth Sucet, MW, Wadimgian, D.C. 20549

Copio Requined: Five () copies af this astice musn be filed with the 85C, oae of whick wast be mawus)ly 1igned. Any sopdes 20! mannsily signod maet be
phomcogics of o sty Speed ropy or beor typcd oF priated dgemgrs.

Aferrarion Rapdred: A oew [Hog eust conteln -ltinmmmm&am Afendm e feed ol r:pmanmormf-nndnam;' oy chan goy dhoreo,
&hmnnqu«cdini‘m , 1ad oy mmicrial shanges fom inhmdmmwﬂvn.w{h Pt A @d B. Pt £ 2ad te Agpendix oxod aor bo fiad
FUing Fee: Thore is 8o Sederal filing feo.

Soats:
mm:wmuwumnumwmwmwwoaawmwgannma)mmanmhw«m.mmwmm
et have sdopted B form. Lesmer relyag ox ULQD oxast Tiie 2 1egurstc aotios wid tha Seowritiny Admiairrator (s aash siste wheps ssler 1w t be, o bowy fme
@ade, 1 ¢ ouse reqarcy e payrocmt af # lew as 8 precontition 1 &z clatm for the cxcmpedlon, o B In the proper smoaal shal) eccompeny this foen, This astice
ahall b filed @ WS epRrofrEic W (0 oowrdasce with gate 1w, Tho Appandix (n (e potice srshiucs a pot of iy satice and zust bo complend.

ATTENTION

Fatiyra to Nim notice in the appropriate statea wili not result in o loss of the federal exempiicn, Con-
varasly, failure 1a flle the appropriate faderal notice will not result n a loes of an available etats examp-
tion unlesa such sxsmptian |s predicated oan the filing of 8 fedaral neatice,

Protmmtial poresss wic are to vespund ts dw soliveriss of informarion sestaiond i Wris form o

oot copotred e ceap the fomme Ginplags o crmwerty vehid (SVD ccwers! samber, SEC 1872 (288) 1 of 8
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NG. 353

A BAJIC IDENTIFICATION DATA

1 Exte: the infermaton requentsd far e foll owing:
¢ Fach promoter of the itsuer, if tho lasuer hao been organizod within the past five years;
»  Each benaficial owner having the power 10 vote or dispose, or direct the yous or disposition af, 10% oc more of 3 class of
equity securitica of the 1smuer; )
. ;&Fbmwcﬁéanddbwmdmimmuddmmdmdmajumo!mm:
s  Each genen] and mgmgng partmer of partnershiy issuers.
Check Box(es) tml Apply: O Promotzr B Beooficial Owner O Executive Offimr O Director O Grnen axd/ar
_ Managiog Partner

Full Nems (Lest mm first, if individual) Sjicott, Edward

Buspess oar Residanoo Addrens (Number A io Code) 10718 RED RUN BOULEVARD, SUITE 100,
* aad Suect, Ciy. Sute, Zip Code) 1001 NGS MILLS, MARYLAND, 21117

Chock Box(es) st Apply: O Promorx B Bexeficn) Owner O Executive Offiey O Dirctr  OGeneral and/ar
_Muzagivg Peres

Full Neme (Lass same first, if individoal) Silcott, David

B@mawmmﬂwcm State, Zp Codr) same as Edward Silcott

Cixx Bax(es) B Apply: D Promotwr 8 Booeficl Owney O Exscstve Officr O Director D Gemeral sud/ar
Mimapirg Parmer

Puli Name (Last ramne firmt, if individwal) — Gjjcott, Thomas

Husiaen o Roxidencs Address (Number and Stroet, City, Swie, Zip Code) o0 0 Edward Silcott

Check Bon(es) hat Apply: O Promoty @ Baneficial Owner O Bxecutivo Ofics [ Diresior [ Grncml and/ar
Maraging Parmer

Full Name (Last name fir, f imdnvicual) — Rampolla, Joseph

Businets or Residenee Addreas (Number aad Sareet, Cuy, S, Zip Code) gsame as Edward Silcott

Chrck Box(es) that Apply: {3 Promoter D Benefietn) Owmer D Exscutive Officer O Doectr DGenenal and/ar
Managiog Paroer

Pull Napw (Last neac ffese, if iodividaal)

Businen o Residence Addross (Number and Streen, City, Soote, Zip Cods)

Cbock Bax(es) ket Apply: D Promowr 0O Bencficisl Ownr O Bxeowive Officr (O Diestor  DGumoarsl nd/ar

Full Neme (Last name first, if individaal)

Busines or Revidence Address (Number and Sgeet, City, Sate, Zip Cods)

Check Box(es) hu Apply: (O Pramoter D Bezeficinl Owper [ ExeadiveOfflcer 0 Direcwer  [OGenerw and/or

Full Nune (Laz name firs, of individual)

Busiess or Residence Address (Number snd Street, City, Stuete, 2ip Code)

(Use blank iheet, or copy end uss addinonal copiss of e theot, a8 pooessary)
2018

be4
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B. INFORMAITOR ABOUT OFFERING

Yo No
1. Has the issuar sald ar docs the issuer itzad to soll, to non-acredited investars in this offaring? o
Answes also in Appendix, Colunm 2, if filing under ULOE. 00
2. What i¢ the miairn Svesment that will be occapied from any individual? 50
' Yas No
1. Does the offering permit joist swnsrship of & gingle urmt? o o

4, Eower the information requested for each person who has beea or will be paid or given, directly or indmrectly, any
cormmisaion o similar rerouacradon for salicitation of purchasers in connsction with alce of 2ecurides in the
offering. If g person 1o be listed is an wsociated parson or agent of & braker ar deales registered with e SEC
and/or with & gL or statea, List s name of the broker or dealer. If mors thao five (5) persoas to bo Hsted are
as80cisted persans of such » brover or dealer, you may st forth ths infarmuation foe that broker ar dealer oaly. No Commissions Paid

Full Neme (Last name {ost, if individual)

Business or Rosidzacs Address (Number sad Street, City, State, Zip Code)

Namns of Associmed Broker or Dealer

States in Which Person Listed Haa Solicited or lntends o Solicit Purchasars -

{Check “All States” or check individusl Btates) . ... ........couvt oo O All Statea
(AL) (AX) [AZ] (AR} (CA) [CQ) [CT) (DB) (PC) [PL] (GA) (HI) (ID)

(7o) (I8) (IA) (X3) [KY) (LX) (ME) (MD) (MA] (MI] (M¥) (MS] (MO)

{M7) [WB) [XV) [NH) [NJ) D™) [wy) INC) IND) [OH] [(OR) (CR) {PA)

fRI} (8C] (8D) [TN] (TX) (UT) (VT) (VR] (WA} (wv]} (WI} {wWY] (BR)

Full Name (Last name Gret, if isdividual)

Business of Residence Address (Number ad Swreat, City, Stots, Zip Code)

Narne of Associatad Braler or Dealer

Strtes io Which Porsco Ligicd Haa Solicited or [ntoads to Solicit Purchaacrs
{Chock ~All Stared™ or check Individual SIsE) ... v vt e O All Suates
(AL] (AR] [(AZ) (AR] [CA) {co} (T} [DE} [BC) [PL) (GA) {RI] (1D)

(xL] (IN) (IA] [X5) (XY} [LA} (ME] {MD] (KA) [MI) (M) [M5] [MO)

(eT] [MB] (wV] (MR} [NJ) [NW) [NY) (¥C) (ND] [OH) (OK] [OR] (PR)

(RI] [8C) {ED) (TN (TX) (VT) (VT) [VA) (uA] (wV) (WI) (WY] [PR)

Full Nams (Lant name fov, if individual)

Businoss or Residenae Addreas (Number and Sireet, City, Staes, Zm Cods)

Name of Amodsted Braker or Dealer

Sigieg in Which Pervon Listed Has Solicited or Intends to Soliclt Purchasers
(Chack “All Siaten”™ or chack individunl Staves) ... .. ... ... .. ... . e, oo 3 AN States

(AL] [AK] (AZ] [AR) [CA] [CO] [CT) [DB) IbC} (PL} (GA) (HI) (1D}
f1L] (IN] [Ia) [K8) [KY) (LA] (MR] IMD) {MA) [MI) [M¥} (MS) [MO)
(M) INE) (NV] (WH) (N3] [MM) INY] [NC)} [ND) (0B) {OK) (OR) (FA)
{RI} (SC) (8D] (TN} (TX) (UT] (VT] [VA) (WR) (wWV) (WI) {WY) (PR)

(Use blank sheet, or capy and use sdditional coopios of this sheet, o8 naceszary)
Jol8

res
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1. Enter the aggregate offeriag price of securitics included ip this offering sod the fotal amount
already sokd Doter ~07 if answer i3 “Dose™ or “zero”. If the ransaction is an exchange ofTer-
ing, check txis box O and indicats in the column below the amounts of the sccunties o{-

fered foc ackange end already exchanged. '
Type of Security Aggregate Amoun! Abready
! Offering Price Sold
DB . o o e e s S, 00
QU e e vt e e e s L 0 L3
O Commop @ Prefared
Convertible Securitics (Including WaITEDIE). - 1o .o vivver e i s 8%0000 L3 803000
Parmezship[mterests. . ... . .o e ) s
Ower (Specrty IMited liability company mempership | §2200000 2200000
3017 e s s
Asswer also in Appendix, Column 3, if Gling under ULOE
2. Eamer he mumber of acaredited and nop-accredimd imvestors who have purchassd eecurities in
this offering and the sggregats dollar smounts of thelr purchases For offerings wader Rule
504, mdicate the aumber of persons who have purchased securities and the aggregate dolJar
auount of their purchases on the total lines. Evcer 0" if angwer is “nane” or “zero.”
Number Aggregae
Investore Dollar Acount
°
Accredited JaVEBIOms. . . .. . e i e e S S gfagaﬁso
Nog-seoradited JBVEItOTY. . . . . it e e 0 S,
Total (for filings under Rule S04 oaly) . ...... .. ovivnn oot §
Answer also in Appeadix, Coluren 4, if filing under ULOE
3.1f tbrs filiag is for a5 offering undes Rale 504 o1 505, cater the infoumation coyueaicd for all
securites sold by the issue, to dale, in offerings of the types indicated, in the twelve (12)
manths prior to the Erst sale of securities in tis offering. Classify securities by type listed
o Pan C-Qucston 1,
Typo of offing Type of Dollar Amouat
Secuity Sold
RULE S05. o it it i ettt e e e 5
Begulalidh A ... e e e e s
RUIE S04 e e e e e e e s
I P H
4. & Pumich 2 stateraeal of o)} expenses is connaction with the issumce and distributian of o
securities ip this offering. Exclude amounts r¢lating solely to organization expenses of the
issyer. The informatice may be given as subject to (uture cortingencies. I( the amount of an
expenditare is pot known, furnish &n cstimaie and check the box to the left of the estimate,
Tranefer Agent's FEES .. ... . .\ uivriiiins e s I = B J
Printing and Engraving Coms. . . ........... e e g s
30T 2 I -1 TS " s.10000__
T T 7 [ O TP o0 e
Engineering Fees . ........... ...l e e e o S
Sales Cormumitsions (Spocify finder's feca separatoly) .. ov e vv e i e i o s _
Other Bxpenses (deanfy) e o s
Totd .. e e e e e e (o I S
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b. Roter \be diffarence botween ths aggrepate offering price given in tesponso to Part C-
Queztian | and total expenges furmished in fegponto 10 Punt C-Quetticn 4.5, This differcace
is the “adjusted gross procesds tothodesuer.” . ... ... Ll e .

5. Indicate belew the amaat of the adjusted gross proceeds W the isrer used or groposnd (o be
used for cach of the puposes chown. If 1he amount for sy parpose is net known, furnish
an catmetr and chock the box to s lelt of e estimate. Tha towal of We pryments listed
st equal the adjusted gross procosds o the rute 821 forth in responss to Part C-Ques-

tion 4.5. above,
Psymets o
Officers,
Directors, & Peyments To
Affilistes Ozhers
Solames B el . . . i e e 0 s a3
Purchaac of real €olaTE. . . o e e o s Qs
Purchase, rental or leasing 2nd installation of machinery and squipment. ....... 0 s [ I
Construction or lessing of plant buildings and facilities. . . . . e [ D s
Acquigition of other businessas (including e value of securities irvolved in this
offering thut may be used in exchange fr the 2ascts or securities of dmother iwner
PULSTADT 10 B IVEIEEL. . o 4 v v e et tas e mn e te s e e b o I oS
Repeymentof indebtadness. . ... ... o D § Qs
WOPKIDE CBPIEL. « o v vt en et o s o s_3M
O (specify) ' D & o s
...... = D
Columa Totals, . ..,....... JE e e e O s o s
Tom) Payments Linted (column wmlsadded) .. ..ot iiin e s e 0s

D. FEDERAL SICNATURE

The issucr bas duly caosed Unis notice 1o be signed by the undarsigned duly anthorized person. §f this noticr is Glod under Rule 505, the
following sighature constituios an uzdertaking by the issuer 10 forniah to the U.S. Securities apd Exchange Corumiszion, upon writen
mof:wmﬁt&mﬁmnﬁnwayﬁmmwtou nop-eccredited imvestar purguamt w paragraph (b) (2) of Rale 502,

hm?g’fi)l,(ﬂ s'mf‘t’\‘ 3‘\)?- /5’//0/02_

Name of Signer (Print or Type) Tite of Signee (Prist or Type)

ATTENTION

(ntentionnl misstatoments or omissions of fact conatitute federai ariminal viotations, (Bas 18 U.8.C. 1004.)

Sofé

Pe7
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“E.STATE SIGNATURE

{, Ts ay party described in 17 CFR 230.252 (¢), (d), (o) or (f) preacntly subject to aay of tho disquslificstion Bn )2

I R R R R O R I I

provisiogs of Puch rwdo? L. L e e e
Sce Appeadix, Column 5, for staw respanse.

2. The updarslgoed issver bereby undestakas w furpish Lo axy nate administrator of any smis is which this notice is Sled, 8 notics on
Fozm D (17 CFR 239.500) st such times a5 required by siatz law.

3. The undersiguod isuct hereby undertakes 10 farnish 0 the state administraton, uped WritEn roquest, mformation furmiabed by tho
isner 1o offerees, .

4, The undanignod issver represcats that the imue is familier with the conditioos that must be satisfied to be entied to the Yaiform
Limited Offerizg Exemmption (ULOE) of the state in which this notice ia filed and uademwmnds that the iscer cliiming the
evailability of (kis examption bas (he burden of establishing that thess conditions have been satisfied.

The issacr Sas read tis potfication and knows the comteats to b truc end has daly caused this motice to be signed 0o it behall by the

sdorvigned daly aztharized pareen,

Teauer (Prim or Typo) A ' Sigoanire Dats
C31,0 TN T | o

Nae of Sigoer (Priat ot Type) Title of 8igasr (Print or Type)

Inatraction:
Primt the nams and Gide of tie signiag reproscontive under his sigratas for the fate partion of this farm. One copy of every notice 0o
Forx D st bo manually signed. Any copies not manuslly sigsed roust be photocopies of the maaually Kigmed copy or bear (yped ot
privted agoatores.

6of8
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NC. 386

APPENDIX

lotend to sell to
son-aceredited
lnvestars in
State
(Part B-1tem 1)

Type of security
wnd aggregate
offering price
offcred ip state

{(PartC-Item 1)

Type of investor and
amound porchased In State
(Part C-Y1em 2)

5

Disqualification
under State
ULOQE (if yes,
attach
expianation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of}
Accredited

Investors | Amount

Nurmber of
Nonaccredited
fnvestors

Amount

Yes No

X

L6 C T dapst lort00g

/925000

L‘C-:" (r}, f“(&ow

/ 81475 080

Tofl8
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S31 _LLC
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APPENDIX

l

Intend to sell
to
non-accredited,
lavestors in
State
(Part B-Ttem 1)

Type of security
and aggrepate
offering price

offcred In state
(PartC-Ttom 1)

Type of Investor and
amownd purchased in State
(Part C-Item 2)

s
Disqualification
under State
ULOE (if ves,
ateach
cxplanation of
wajver granted)
(Part E-Item 1)

State

Number of]
Accrediced
laveitars

Amaount

Number of
Nonaccredited
Investors

Amouut

Yes No

MT

NE

NY

NH

NJ

NM

NY

NC

ND

OH

Jéltoﬁ

OK

LLC Dted gs.n

OR

PA

SC

SD

TN

X

UT

VA

SEE|F

PR

Koly

pe3




